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'CERTIFICATE OF OWNERSEIP AND MERGER -
T . - MERGING o
META EOLDING CORPORATION | o
(n corporation erganlzed and existing under the laws .
" of the Stute of Delawire) .

¢ . TELXON CORPORATION .
(2 curporatinn orgmafosa and existing nndey the laws
o of thé Btute of Delsware)

. purenant to Section 353 of the Délawars Gencral Corporation Lew CDGCLY), Telxon
Corporation ("Telxon"), throogh the indersignad, being, respectively, the Chairman and Chief
Executive Offices and Asgistant Secretary of Telxon, bereby certifics that: :

1, . Onebundred pareent (100%) of tho issued sod outstanding shares of e
- papital stock of Mets Holding Corporation (*Mein Holding™) are owned by Telxan

2. - On Janvary 18, 2000, the Bosrd of Directora of Telxon (tho *Board"), in
accordanes with Telxon's Cottificate of Incorporrtion and By-laws, &3 amepkied o dute,
 adopted ihe following rosolutions to merge Meta Holding with and into Telxon, with
Talxon as the surviving ccrperationt - .

: RESOLVED, Meta Holding stiall bo thesged with and lnto™
Tetxon (the *Merger") of and as of 3:00 pan, corlern time,
. Frbruary 1B, 2000 (the "Effective Time*), snd Talxon shall be the
:  continuing md atrviving corporsion;

.+ * RBSOLVED, From aud after tho Efipetive Time of the
Mergee, the Certificate of Incorporation of Telxon, o2 prosently in
effect, shall conhinue 1o bs the Certificate of Incorporation of
Telxan, unaffected by the Merger;

RESOLVED, From and aftes the Effactive Time of the
_ Merger, the By-Laws of Telxon, as presently in effest, shall
~ continue to be the By-Lawa of Telxon, muffected by the Megos;
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: RESOLVED,As of the Effective Time of the Mergat, each

- 8nd every shave of common stock of Mata Holding jesued and

ouletanding, Ore Hundred Porcent (100%) of which is owned by

Tehton, shalt, [0 fuclo, withsut any a0t on the part of Telxon, bs

desnsed to be canceled and-vold, and all certificates therefore shal)

: bgmuked "Canceled:” and thy securities and business of Telxon,
- withoul any got on the part of eny person, shall continue unaffected

by the Merger; . R .
- RESOLVED, As of the Effective Time of the Mager,

Telxan shall be posscasad of all sesls end proparty of evary
" description, and every intarect thavein, wharever losated, and the
Tights, piivileges, immunjtics, powers, franchises, end suthority, of
& public us wall s of u privaty natire, of Mata Holding, and sl

- obligations belonging to or diis t& said corperation KAl be vested

in Tetxon without further act o deed; title 1o any real extato or wny

Intorost therein vested in said cotporation shatl not revart or in any

way be impaired by ressony of theMergar; Tetxon shsll be Liable

for all the obligations of said corporation; and all the vights of

vreditorn of said corporation are proserved imimpalred, and a1l Jiene

&W&tbﬂ property of said corporation are presarved unimpaired by
o Merger; X . :

RESOLVED, When a Cretificate of Ownaeship und Merger
ghatl have been f1ed a8 reqitivad by Sastions 23340d 103, of the
DGCL, mod a8 of the Effective Time of the Morger, the scparate
exlstence of Mets Holding shall ceass, and such cotporation ghall
be merged with and Into Tebeon; and

. RESOLVED, tbat tha sfficery of Telxon arg hereby

. empowered and directed to execute s Centificate of Qwnership and
Mesger and.to fle such Cestificate with i) required governmental

offices to consummate the Merper, and 10 execute nuh other

. doouments, and'to tales such other nstions, s tmay, in the Judpment

of such officers, be nocessary, convenical or xppropriate with

" rospest 1o the Marger, Including those necessary 1o vest in Telxon

the title o any property or rights of Meta Holding,
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. A provided in Section 251{d) of the DGCL, the Merger may be terminated by the Doard
at any lime prigr to fhe Effective Time, The Merger chall bacome 2ifeetive at the Bifective
Time, provided that this Certificats of Owperihip and Merger chall have boon filed with the
Seeretsry of State of Dalaware. New Castle County Is the vounty in Detsware in Which the
repistered offioes of Telion and Mete Holding are Jocates, i

TELXON CORPORATION : , .

Febnwﬁr;{‘_s_ﬁbﬂ(}. o By- ngm‘

" Jouf W. Paxtom, Sr,
"Chairman and Chief Executive Officer ¢

ATTESTED: :

Glean 5, Hanesn, Aasit

Tolxon Corporstion

STATZ OFOHIO" . = . % '
< . i H

- COUNTY OF BUMMIT . )

BEFORE ME, 3 notery publie In snd for said conpty and state, porsonally sppoared the
abovi-named John W, Paxton, S7,, who is the Chairmun snd Chief Executive Offiver of Tehen
Corporation, and acknowledged that he 4 sign tha forégoing instrument end (st the saine is his
volunlary act and.deed and the voluntary aot and deed of said corporation, and that the facte

, staled therein are rue, . ) .
N WHERBOP, ] havs hereunto Qumynnmaa'azdumxad my notarial sast ag
- ofthis__/F° _day of Februdry, 2000.. . ‘ @
- . " NoteyPubllc .
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